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DECLARATION 
AND POWER OF ATTORNEY 
Utility Application 

As a below named inventor, I hereby declare that: 

My residence, post office address and citizenship are as stated below next to my name. 

I believe I am the original, first and sole inventor (if only one name is listed below) or an original, first and 
joint inventor (if plural names are listed below) of the subject matter which is claimed and for which a patent 
is sought on the invention entitled APPARATUS AND METHOD FOR CONNECTING A CELLULAR 
TELEPHONE TO A UNIVERSAL SERIAL BUS the specification of which 

(Check One) g] is attached hereto OR 

□ was filed on as United States Application Serial No. 2345678 or PCT 

International Application No. and was amended on (if 

applicable). 

I hereby state that I have reviewed and understand the contents of the above-identified specification, 
including the claims, as amended by any amendment(s) referred to above. 

I acknowledge the duty to disclose information which is material to the patentability of this application in 
accordance with Title 37, Code of Federal Regulations, § 1 .56. 

I hereby claim foreign priority benefits under Title 35, United States Code, § 119(a)-(d) or § 365(b) of any 
foreign application(s) for patent or inventor's certificate, or § 365(a) of any PCT international application 
which designated at least one country other than the United States of America, listed below and have also 
identified below, by checking the box, any foreign application for patent or inventor's certificate, or of any 
PCT international application having a filing date before that of the application on which priority is claimed. 



Prior Foreign 
Application Number(s) 


Country 


Date of Filing 


Priority Claimed 
Yes No 













I hereby claim the benefit under Title 35, United States Code § 11 9(e) of any United States provisional 
application(s) listed below. 



Application Number(s) 


Filing Date 







I hereby claim the benefit under Title 35, United States Code, § 120 of any United States appiication(s), or 
§ 365(c) of any PCT international application designating the United States of America, listed below and, 
insofar as the subject matter of each of the claims of this application is not disclosed in the prior United 
States or PCT international application in the manner provided by the first paragraph of Title 35, United 
States Code, § 112, I acknowledge the duty to disclose information which is material to patentability as 
defined in Title 37, Code of Federal Regulations, § 1.56 which became available between the filing date of 
the prior application and the national or PCT international filing date of this application. 



U.S. Parent 
Application Number 


PCT Parent Number 


Parent Filing Date 


Status-Patented, 
Pending or 
Abandoned 
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POWER OF ATTORNEY: As a named inventor, I hereby appoint as my attorneys and/or agents, with full 
power of substitution and revocation, to prosecute this application and transact all business in the Patent 
and Trademark Office connected therewith: Roland N. Smoot, Reg. No. 18,718; Conrad R. Solum, Jr., Reg. 
No. 20,467; James W. Geriak, Reg. No. 20,233; Robert M. Taylor, Jr., Reg. No. 19,848; Samuel B. Stone, 
Reg. No. 19,297; Douglas E. Olson, Reg. No. 22,798; Robert E. Lyon, Reg. No. 24,171; Robert C. Weiss, 
Reg. No. 24,939; Richard E. Lyon, Jr., Reg. No. 26,300; John D. McConaghy, Reg. No. 26,773; William C. 
Steffin, Reg. No. 26,811; Coe A. Bloomberg, Reg. No. 26,605; J. Donald McCarthy, Reg. No. 25,119; John 
M. Benassi, Reg. No. 27,483; James H. Shalek, Reg. No. 29,749; Allan W. Jansen, Reg. No. 29,395; Robert 
W. Dickerson, Reg. No. 29,914; Roy L. Anderson, Reg. No. 30,240; David B. Murphy, Reg. No. 31,125; 
James C. Brooks, Reg. No. 29,898; Jeffrey M. Olson, Reg. No. 30,790; Steven D. Hemminger, Reg. No. 
30,755; Jerrold B. Reilly, Reg. No. 32,293; Paul H. Meier, Reg. No. 32,274; John A. Rafter, Jr., Reg. No. 
31,653; Kenneth H. Ohriner, Reg. No. 31,646; Mary S. Consalvi, Reg. No. 32,212; Lois M. Kwasigroch, Reg. 
No. 35,579; Lawrence R. LaPorte, Reg. No. 38,948; Robert C. Laurenson, Reg. No. 34,206; Carol A. 
Schneider, Reg. No. 34,923; Hope E. Melville. Reg. No. 34,874; Michael J. Wise, Reg. No. 34,047; Richard 
J. Warburg, Reg. No. 32,327; Kurt T. Mulville, Reg. No. 37,194; Theodore S. Maceiko, Reg. No. 35,593; 
Bruce G. Chapman, Reg. No. 33,846; and F. T. Alexandra Mahaney, Reg. No. 37,668; Stephen S. 
Korniczky, Reg. No. 34,853; James P. Brogan, Reg. No. 35,833; David A. Randall, Reg. No. 37,217; 
Christopher A. Vanderlaan, Reg. No. 37,747; Philip K. Yu, Reg. No. 35,742; Joseph W. King, Jr., Reg. No. 
35,768; Troy M. Schmelzer, Reg. No. 36,667; Daniel N. Yannuzzi , Reg. No. 36,727 and Keith Kind, Reg. 
No. 42,735. 



Send Correspondence to: 
Robert C. Laurenson 



LYON & LYON LLP 

633 W Fifth St., Suite 4700 

Los Angeles, CA 90071 



Direct Telephone calls to: 
Robert C. Laurenson 
Telephone No.: (619)552-8400, 
X5545 



Residence, post office address, citizenship and signature of inventor(s) set forth beginning on next page. 
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CI 111 MAMIC f\C 

rULL INAMfc Or 

INVENTOR 


PiKoT Name 
Farshid 


MIDDLE Initial 


LAST Name 
Farazmandnia 


201 


rcColUClNLrC CX 

CITIZENSHIP 


Oily 

Laguna Niguel 


State or Foreign Country 
CA 


Country of Citizenship 
Iran 




rUol UrrlUt: 

ADDRESS 


24401 Mlra Verde 


City 

Laguna Niguel 


State or Country 
CA 


Zip Code 
92677 




Cl It 1 KIAhAC C 

FULL NAME Or 
INVENTOR 


FIRST Name 
George 


MIDDLE Initial 
C. 


LAST Name 
Sneed 


202 


CITIZENSHIP 


City 

Irvine 


State or Foreign Country 
CA 


Country of Citizenship 
U.SA 




rUo 1 UrrlUt 
ADDRESS 


14 Ghiberti 


City 

Irvine 


State or Country 
CA 


Zip Code 
92606 




FULL NAMb Or 
INVENTOR 


FIRST Name 
Michael 


MIDDLE initial 
0. 


LAST Name 
Chandler 


203 


KtolUciNL/t cx 

CITIZENSHIP 


City 

Newport Beach 


State or Foreign Country 
CA 


Country of Citizenship 
92660 




rUo 1 OrrlOfc 
ADDRESS 


358 Baywood Drive 


City 

Newport Beach 


State or Country 
CA 


Zip Code 
92660 




FULL NAME OF 
INVENTOR 


FIRST Name 


MIDDLE Initial 


LAST Name 


204 


DCCinCMPC J? 

KtolUENOE cx 
CITIZENSHIP 


City 


State or Foreign Country 


Country of Citizenship 




□act nccircr 
rUo I UrrlUt 

ADDRESS 




City 


State or Country 


Zip Code 




CI II 1 M amic r\c 

FULL NAME OF 
INVENTOR 


PlRoT Name 


i iir\pil r~ i i 

MIDDLE Initial 


LAST Name 


205 


KEoIUhNUt cx 
CITIZENSHIP 


City 


State or Foreign Country 


Country of Citizenship 




POST OFFICE 
ADDRESS 




City 


State or Country 


Zip Code 




FULL NAME OF 
INVENTOR 


PlRbi Name 


MIDDLE initial 


LAST Name 


206 


RESIDENCE & 
CITIZENSHIP 


City 


State or Foreign Country 


Country of Citizenship 




POST OFFICE 
ADDRESS 




City 


State or Country 


Zip Code 



I further declare that all statements made herein of my own knowledge are true and that all statements 
made on information and belief are believed to be true; and further that these statements are made with the 
knowledge that willful false statements and the like so made are punishable by fine or imprisonment, or 
both, under Title 18, United States Code, § 1001 and that such willful false statements may jeopardize the 
validity of the application or any patent issuing thereon. 



Signature of Inveatef^-^— - 


/ .201 


Date ^JL ^ 


Signature oUnventor^ f » 


202 


Date / 


^Signa^^ 


203 


Date SY//A*7 



Signature of Inventor 


204 


Date 


Signature of Inventor 


205 


Date 


Signature of Inventor 


206 


Date 



(Signatures should conform to names as presented at 201 et seq. above.) 
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Please type a plus sign (=) inside this box [ +| 



PTO/SB/81 (02-01) 
Approved for use through 10/31/2002. OMB 0651-0035 
U.S. Patent and Trademark Office: U.S. DEPARTMENT OF COMMERCE 
Under the Paperwork Reduction Act of 1995, no persons are required to respond to a collection of information unless it displays a valid OMB control number. 





Application Number 


09/312,064 




Filing Date 


5/13/1999 


POWER Or ATTOKNbY OR 
AU 1 MUKlLA 1 IUIM Ur AbtN 1 


First Named Inventor 


Farazmandnia, Farshid I 


Title 


Apparatus and Method for Connecting a 
Cellular Telephone to a Universal Serial 
Bus 




Group Art Unit 


2744 




Examiner Name 


Not Assigned 




Attorney Docket Number 


02SKY103P 



I hereby appoint: 

| | Practitioners at Customer Number 
OR 

fx] Practitioner(s) named below: 



Place Customer 
Number Bar Code 
Label here 



Name 


Registration Number 


Michael Farjami, Esq. 


38135 


Farshad Farjami, Esq. 


41014 


Daniel N. Yannuzzi, Esg^ 


36727 


Stephen Warhola, Esq. 


43237 



as my/our attorney(s) or agent(s) to prosecute the application identified above, and to transact all 
business in the United States Patent and Trademark Office connected therewith. 



Please change the correspondence address for the above-identified application to: 

| | The above-mentioned Customer Number. 
OR 

px| Practitioners at Customer Number 



25700 



OR 




P A T EN T T RADEMARK. UfcHUb 



fx] Firm or 

Individual Name 



Farshad Farjami, Esq. Reg. No. 41014 
Farjami & Farjami LLP 



Address 



16148 Sand Canyon 



Address 



City 



Irvine 



State CA 



Zip I 92618 



Country 



U.S.A. 



Telephone 



(949) 784-4600 



Fax I (949) 784-4601 



I am the: 

| | Applicant/Inventor 

j"x| Assignee of record of the entire interest. See 37 CFR 3.71 . 

Statement under 37 CFR 3. 73(b) is enclosed. (Form PTO/SB/96). 



SIGNATURE of Applicant or Assignee of Record 



Name 



StephefljjfVjrhola, Esq ^ 



Signature 



Date 



NOTE: Signatures of all the inventors or assignees of record of the entire interest or their representative(s) are required. Submit multiple forms if 
more than one signature is required, see below*. 



fx] 'Total of 1_ 



. forms are submitted. 



Burden Hour Statement: This form is estimated to take 3 minutes to complete. Time will vary depending upon the needs of the individual case. Any comments on 
the amount of time you are required to complete this form should be sent to the Chief Information Officer, U.S. Patent and Trademark Office, Washington, DC 20231 . 
DO NOT SEND FEES OR COMPLETED FORMS TO THIS ADDRESS. SEND TO: Assistant Commissioner for Patents. Washington, DC 20231 . 



PTO/SB/96 (08-00) 
Approved for use through 10/31/2002. OMB 0651-0031 
U.S. Patent and Trademark Office; U.S. DEPARTMENT OF COMMERCE 
Under the Paperwork Reduction Act of 1995, no persons are required to respond to a collection of information unless it displays a valid OMB control number. 



STATEMENT UNDER 37 CFR 3 J3fbl 



Applicant/Patent Owner. Farazmandnia et al. 



Application No./Patent No.: 09/312.064 Filed/Issued Date: 5/13/1999 

Entitled: Apparatus and Method for Connecting a Cellular Telephone to a Universal Serial Bus 



Skvworks Solutions. Inc. 



a Delaware corporation 



(Name of Assignee) 



(Type of Assignee, e.g., corporation, partnership, university, government agency, etc.) 



states that it is: 

1. til the assignee of the entire right, title, and interest; or 

2. LJ an assignee of less than the entire right, title and interest. 

The extent (by, percentage) of its ownership interest is 



in the patent application/patent identified above by virtue of either: 

A: [ ] An assignment from the inventor(s) of the patent application/patent identified above. The assignment 

was recorded in the United States Patent and Trademark Office at Reel/Frame , or for 

which a copy thereof is attached. 

OR 

B. [X ) A chain of title from the inventor(s), of the patent application/patent identified above, to the current 
assignee as shown below: 

1. From: Farshid Farazmandnia. Gerooe C. Sneed and Michael O. Chandler 
To: Conexant Systems. Inc. 

The document was recorded in the United States Patent and Trademark Office at 
Reel 009967 . Frame 0582 . or for which a copy thereof is attached. 

2. From: Conexant Systems. Inc. To: Washington Sub. Inc. 

The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

3. From: Washington Sub. Inc. To: Alpha Industries. Inc. 

The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

[X] Additional documents in the chain of title are listed on a supplemental sheet. 

[XjCopies of assignments or other documents in the chain of title are attached. 

[NOTE : A separate copy (i.e., the original assignment document or a true copy of the original document) 
must be submitted to Assignment Division in accordance with 37 CFR Part 3, if the assignment is to be 
recorded in the records of the PTO. See MPEP 302.08] 



The undersigned (whose title is supplied below) is authorized to act on behalf of the assignee. 




Stephen Warhola, Esq. 




inted name 



Signature 



Chief IP Counsel 



Title 



Burden Hour Statement: This form is estimated to take 0.2 hours to complete. Time will vary depending upon the needs of the individual case. Any comments on 
the amount of time you are required to complete this form should be sent to the Chief Information Officer, U.S. Patent and Trademark Office, Washington, DC 20231 . 
DO NOT SEND FEES OR COMPLETED FORMS TO THIS ADDRESS. SEND TO: Assistant Commissioner for Patents, Washington, DC 20231. 



SUPPLEMENTAL SHEET (STATEMENT UNDER 37 CFR 3.73(b)) 

Applicant/Patent Owner Farazmandnia et al. 

Application No./Patent No.: 09/312,064 Filed/Issued Date: 5/13/1999 

Entitled: Apparatus and Method for Connecting a Cellular Telephone to a Universal Serial Bus 

Skyworks Solutions, Inc. , a Delaware corporation , 

(Name of Assignee) (Type of Assignee, e.g., corporation, partnership, university, government agency, etc.) 



4. From: Alpha Industries, inc. To: Skyworks Solutions, Inc. 

The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 
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Muting Method for ADPCM Coded Speech Signal Without j 
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Audio Processor 


System and Method for Processing Audio and Video Data 
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"WASHINGTON SUB, INC", A DELAWARE CORPORATION, 
WITH AND INTO "ALPHA INDUSTRIES, INC." UNDER THE NAME OF 
"ALPHA INDUSTRIES, INC.", A CORPORATION ORGANIZED AND EXISTING 
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED 
IN THIS OFFICE THE TWENTY-FIFTH DAY OF JUNE, A.D. 2002, AT 8 
O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 
THE AFORESAID CERTIFICATE OF MERGER IS THE TWENTY-FIFTH DAY OF 
JUNE, A.D. 2002, AT 11:59 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS . 
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Harriet Smith Windsor, Secretary of State 
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CERTIFICATE OF MERGER 
OF 

WASHINGTON SUB, INC. 

WITH AND INTO 
ALPHA INDUSTRIES, INC 



Pursuant to Section 25 1 of the General 
Corporation Law of the State of Delaware 



Alpha Industries, Inc., a Delaware corporation (the "Corporation"), does 

hereby certify: 

FIRST: The names and states of incorporation of the constituent 
corporations to this merger are as follows: 

Name S tale of Incorporation 

Alpha Industries, Inc. Delaware 
Washington Sub, Inc. 



Delaware 



SECOND: The Agreement and Plan of Reorganization dated as of 
December 16, 2001, as amended as of April 12, 2002 (the "Agreement") by and among 
Conexant Systems, Inc., Washington Sub, Inc. and the Corporation, providing for, among 
other things, the merger of Washington Sub, Inc. with and into the Corporation has been 
approved, adopted, certified, executed and acknowledged by each of the constituent 
corporations in accordance with the requirements of Section 251 of the General 
Corporation Law of the State of Delaware. 

THIRD: The Corporation shall be the surviving corporation of the merger 
under the name "Alpha Industries, Inc." (the "Surviving Corporation"). 

FOURTH: The Certificate of Incorporation of the Surviving Corporation 
shall be amended to read in its entirety as set forth on Exhibit A attached hereto until 
thereafter changed, or amended as provided therein or by applicable law. 

FIFTH: The executed Agreement is on file at an office of the Surviving 
Corporation, the address of which is 20 Sylvan Road, Woburn, Massachusetts 01801. A 
copy of the Agreement will be provided by the Surviving Corporation, upon request and 
without cost, to any stockholder of either constituent corporation. 

SIXTH: This Certificate of Merger shall become effective at 1 1:59 p.m. 
Eastern Time on June 25, 2002. 
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i -* rt ^w caused this Certificate of 

Merger to be executed in its corporate name tlus 

ALPHA INDUSTRIES, INC. 



Bv /s/PjuiEJ/incenL 

Name- Paul E. Vincent 
TO?" Vice President, Chief Finanaai 



Officer, Treasurer and 
Secretary 
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RESTATED CERTmCATE^CTORATION 
^ OF ALPHA INDUSTRIES. INC 
as AMENDED 



AS AMENDED 

FUST: The name of the Corporation is 

Alpha Industries. Inc. 



THIRD: mmnwoftbctusui^^^ ^i^br^oh 
TOWTH: Teetotal ^^^ 5 ^^rf^^S^ 

^^^^ 

shares of the ^00 shares without par value are to be of a 

-Common Stf )J Stock"). 

class of stock. 
COMMON STOCK 

Retraces and relative, parteipMmg. °l?o™* 

, Subject... '^SjSfit 

h„ltos of shares of the Common Stock staB be emu as may 
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o^ing Prefenrcd Stock of * M***^ ft te fining «■*«* * lhc 
m entitled as herein Prided ""TSm, j» eounl amounts pet share «>** 

orby »«»r&en tit ,n,eho lte 
thereof to one vote. 

PREFER*^ 10 STOCK . _» 

™P«fen^.o*»tay^ to »^ 
JSSS b b»* - WJJJS* oSSble hm of the S«= of 

Delaware (hereinafter referred to as • JT^S in each such series, and to fin the 
itacToUne the number of stores 0 f «ch stjch series and the 

tefoll0WmC: • ™h ic h™vbeoydistloffdahtagnnn.ber, 

(,) thedcstpationofftescttes.a.h.ehmaybeoy 8" 



outstanding); 



•* . ^Mite cumulative or noneuxnulauve and the 

(c) whether dividends, if any, shall be cunram 
dividend rate of the series; 

(d) the dates at which dividends, if any. shall be payable; 

motion of shares of the series; 



redemption < 
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(g) the amounts payable on shares of the series in the event of any voluntary 
or involuntary liquidation, dissolution or winding up of the affaire of the 
Corporation; 

(h) whether the shares of the scries shall be convertible into shares of any 
other class or series, or any other security, of the Corporation or any other 
corporation, and, if so, the specification of such other class or series or such other 
security, the conversion price or prices or rate or rates, any adjustment thereof, the 
date or dates as of which such shares shall be convertible and all other terms and 
conditions upon which such conversion may be made; 

(i) restrictions on the issuance of shares of the same scries or of any other 
class or scries; and 

0') the voting rights, if any, of the holders of shares of the series; provided, 
that, except as otherwise provided by the laws of the State of Delaware, no share of 
Preferred Stock of any series shall be entitled to marc than one vote per share of 
Preferred Stock. 

Except as may be provided in this Certificate of Incorporation or in a Preferred 
Stock Designation, the Common Stock shall have the exclusive right to vote for the 
election of directors and for all other purposes, and holders of Preferred Stock shall not 
be entitled to receive notice of any meeting of stockholders at which they are not entitled 
to vote. The number of authorized shares of Preferred Stock may be increased or 
decreased (but not below the number of shares thereof then outstanding) by the 
affirmative vote of the holders of a majority of the shares of all classes of stock of the 
Corporation entitled to vote for the election of directors, considered for the purposes of 
this Article Fourth as one class of stock without a vote of the holders of the Preferred 
Stock, or of any series thereof, unless a vote of any such holders is required pursuant to 
any Preferred Stock Designation. 

The Corporation shall be entitled to treat the person in whose name any share of its 
stock is registered as the owner thereof for all purposes and shall not be bound to 
recognize any equitable or other claim to, or interest in, such share on the part of any 
other person, whether or not the Corporation shall have notice thereof, except as 
expressly provided by applicable law. 

FIFTH: The Corporation is to have perpetual existence, 

SIXTH: The private property of the stockholders of the Corporation shall not be 
subject to the payment of corporate debts to any extent whatever. 

SEVENTH: The number of directors shall be fixed from time to time exclusively 
by the Board of Directors pursuant to a resolution adopted by a majority of the total 
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i ~ut anv vacancies in previously 

Z^*~iS IS Tlual reeeur* »f «|«2**SSK-. of 
Directors for adoption^ ~^ n _ lvMu ^tanumbet^pos«" e ''™° tetenB<l f 

of office to * W«M^8 ^SSS^wUP* « 

Sectors among the classes. ^ number of 

such allocation. t - prized number of directors or any 

of tire directors then ^ mnuel neetag of a^ 01 ^!!^ tbe number of 
hold office for ateno ^^S^ e i«led expires. No decrease m 
office oftectasero^chthe,^^ taM nbcmd,rector. 

ported direct M **- *» „ my ^ 

of stock. - or its stockholders 
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acts or omissions not in good faith or which involve intentional misconduct or a knowing 
violation of law, (iii) under Section 1 74 of the Delaware General Corporation Law, or 
(iv) for any transaction from which the director derived an improper personal benefit. No 
repeal or modification of this paragraph, directly or by adoption of an inconsistent 
provision of this Certificate of Incorporation, by the stockholders of the Corporation shall 
be effective with respect to any cause of action, suit, claim or other matter that, but for 
this paragraph, would accrue or arise prior to such repeal or modification. 

EIGHTH: Unless otherwise determined by the Board of Directors, no holder of 
stock of die Corporation shall, as such holder, have any right to purchase or subscribe for 
any stock of any class which the Corporation may issue or sell, whether or not 
exchangeable for any stock of the Corporation of any class or classes and whether out of 
unissued shares authorized by the Certificate of Incorporation of the Corporation as 
originally filed or by any amendment thereof or out of shares of stock of the Corporation 
acquired by it after the issue thereof. 

NINTH. 1 Whenever a compromise or arrangement is proposed between this 
Corporation and its creditors or any class of them and/or between this Corporation and its 
stockholders or any class of them, any court of equitable jurisdiction within the State of 
Delaware may, on the application in a summary way of this Corporation or of any 
creditor or stockholder thereof, or on the application of any receiver or receivers 
appointed for this Corporation under the provisions of section 291 of the General 
Corporation Law of the State of Delaware (the "GCL ,! ) or on the application of trustees in 
dissolution or of any receiver or receivers appointed for this Corporation under the 
provisions of section 279 of the GCL order a meeting of the creditors or class of 
creditors, and/or of the stockholders or class of stockholders of this Corporation, as the 
case may be, to be summoned in such manner as the said court directs. If a majority in 
number representing three-fourths in value of the creditors or class of creditors, and/or of 
the stockholders or class of stockholders of this Corporation, as the case may be, agree to 
any compromise or arrangement and to any reorganization of this Corporation as 
consequence of such compromise or arrangement, the said compromise or arrangement 
and the said reorganization shall, if sanctioned by the court to winch the said application 
has been made, be binding on all the creditors or class of creditors, and/or on all the 
stockholders or class of stockholders, of this Corporation, as the case may be, and also on 
this Corporation. 

TENTH: 

I. Amendment of Certificate of Incorporation. The corporation reserves 
the right to amend, alter, change or repeal any provision contained in this 
Certificate of Incorporation, in the manner hereafter set forth, and all rights 
conferred upon stockholders herein are granted subject to this reservation, 
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A, Except as provided in paragraphs 1(B) and (2) of this Article 
Tenth and in Article Eleventh, any provision of this 
Certificate of Incorporation may be amended, altered, 
changed or repealed in the manner now or hereafter 
prescribed by the statutes of the State of Delaware. 

B . Notwithstanding any of the provisions of this Certificate of 
Incorporation or any provision of law which might otherwise 
permit a lesser vote or no vote, but in addition to any 
affirmative vote of holders of any particular class or series of 
stock of the Corporation required by law or this Certificate of 
Incorporation, the affirmative vote of the holders of at least 
the following percentages of the shares of aU classes of stock 
of the Corporation entitled to vote for the election of directors, 
considered for this purpose as one class of stock, shall be 
required to amend, alter, change or repeal, or to adopt any 
provisions inconsistent with, the indicated provisions of this 
Certificate of Incorporation; 

(i) 80% in the case of Article Seventh or Article Thirteenth; and 

(ii) 90% in the case of Article Twelfth. 

The foregoing paragraphs l(B)(i) and (ii) of this Article Tenth may not be 
amended so as to alter the stockholder vote required by either such paragraph 
or to adopt any provisions inconsistent with these provisions, except by an 
amendment that is itself approved by the affirmative vote of the holders of at 
least the percentage of all shares of all classes of stock of the Corporation as is 
required to amend the provision or provisions of this Certificate of 
Incorporation to which such amendment relates, 

2, By-lam. The Board of Directors is expressly authorized to adopt, alter, 
amend and repeal the By-Jaws of the Corporation, in any manner not inconsistent 
with the laws of the State of Delaware or of the Certificate of Incorporation of the 
Corporation, subject to the power of the holders of capital stock of the Corporation 
to adopt, alter or repeal the By-laws made by the Board of Directors; provided, that 
any such adoption, amendment or repeal by stockholders shall require the 
affirmative vote of the holders of at least 66 2/3% of the shares of all classes of 
stock of the Corporation entitled to vote for the election of directors, considered for 
this purpose as one class of stock. This paragraph 2 of Article Tenth may not be 
amended so as to alter toe stockholder vote specified hereby, nor may any 
provisions inconsistent with these provisions be adopted, except by an amendment 
that is itself approved by the affirmative vote of the holders of at least 66 2/3% of 
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ELEVENTH: 

, • ^ art h •> of (his Article Eleventh, the affirmative 
,. Except as set forth m PJ^aph dMses of stock 0 f the 

vote or consent of the ^^"^^J&ecUas. considered for the 
Corporation entitled to vote for *e e le^ot oa Qf ^ 

purposes of this Article as one das stall be W ^ or ^ ^ ahcr 

^eement for the merger »^^^^Zo any sale, lease, exchange, 
Corporation (as hereinafter ■defined), ,ox JXantWly all of the assets of the 
mortgage, pledge or <^^*S^^dSaStD any Other Corporation, or 
Corporationorany Subs.<Uary r ( ^ty^e Station of any Substantial 
(c) to authorize the issuance °^*«2fiMof the Corporation in exchange for the 
Amount (as hereinafter defined * SuchSanve vote or consent 

securitiesort^tsofanyO^ 

shall be in addition to the vote ^^^SkSEou of Incorporation of the 

2. Tneprovisionsofp^agraphlof^ 

applicable to any transac ^^^1^^, provided that a majority of 
resolution of the Board of D«cton of JjWJ >P ofsuch taction 
the members of the Board of Ducctors votmg £M» app ^ ^ ^ 

were duly elected and acting SSdil Owner (as hereinafter 

the election of directors. 



the election ui uup-«"- 

— k -7 «f tfcis Article, the Board of Directors shall 

3. For the purposes ^V^^^^Sttit this Article Eleventh, on 
have the power and duty to ^^J^f^S^ Other Corporation 
thebasis of information ^^^JSSg *i °^ ck °. f *? 

is the Beneficial Owner of 5% or more not me determination 
Corporation entitled to vote for ^SS^SSTa^ Eleventh, 
shallbe conclusive and binding for all purposes or uu 

4. As used in this Article Eleventh, the following terms shall have the 
meanings indicated: 

■Oft* Coition" means any person, firm, cordon or other entity, othe, 
lbm 3 in -eh rhe Corporation owns, direotiy 

or inrtaelly. more than 50% of the votmB seeunt.es. 
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"Substantial Amount* 1 means any securities of the Corporation having a then 
fair market value of more than $500,000. 

An Other Corporation (as defined above) shall be deemed to be the 
"Beneficial Owner" of stock if such Other Corporation or any "affiliate 0 or 
"associate" of such Other Corporation (as those terms are defined in Rule 12b-2 
promulgated under the Securities Exchange Act of 1934 (15 U.S.C 78 aaa etseq.), 
as amended from time to time), directly or indirectly, controls the voting of such 
stock or has any options, warrants, conversion or other rights to acquire such stock. 

5. This Article Eleventh may not be amended, revised or revoked, In whole or 
in part, except by the affirmative vote or consent of the holders of 80% of the shares 
of all classes of stock of the Corporation entitled to vote for the election of 
directors, considered for the purposes of this Article Eleventh as one class of stock. 

TWELFTH: 

1, The following definitions shall apply for the purpose of this Article 
Twelfth only: 

A. "Announcement Date" shall mean the date of first public 
announcement of the proposal of a Business Combination. 

6. "Business Combination" shall mean: 

(i) any merger or consolidation of the Corporation or any Subsidiary 
with (a) any Related Person, or (b) any other corporation (whether 
or not itself a Related Person) which is, or after such merger or 
consolidation would be, an Affiliate of a Related Person; or 

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other 
disposition (in one transaction or a series of transactions) to or 
with any Related Person or any Affiliate of any Related Person of 
any assets of the Corporation or any Subsidiary having an 
aggregate Fair Market Value of $500,000 or more, or 

(iii) the issuance or transfer by the Corporation or any Subsidiary (in 
one transaction or a series of transactions) of any securities of the 
Corporation or any Subsidiary to any Related Person or any 
Affiliate of any Related Person in exchange for cash, securities or 
other property (or a combination thereof) having an aggregate 
Fair Market Value of $500,000 or more; or 

(iv) the adoption of any plan or proposal for the liquidation or 
dissolution of the Corporation proposed by or on behalf of any 
Related Person or any Affiliate of any Related Person; or 
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stoci of any eta. of equttyot W« ^ ^ 

Person. 

retained by the holders of such shares. 

-ConSummationDate" shall mean the date upon which the 
Businesa Combination is consummated. 

of the Continuing Directors then on the Board oi uux 
jr "DeterminationDate-shaUmeantiie^uponwhicha 
ReS Person became a Related Person. 

G -Exchange Act" shall mean foe Securities Exchange Act of 

1934 as in effect on May 1,1963- 
H "Fair Market Value- shall mean: (i) in the case of stock, the 
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stock duringthe 30-day period preceding the date in question 
on the National Association of Securities Dealers, Inc. 
Automated Quotations System or any system then in use or, if 
no such quotations are available, the fair market value on the 
date in question of a share of such stock as determined by the 
Board of Directors in good faith; and (ii) in the case of 
property other than cash or stock, the fair market value of 
such property on the date in question as determined by the 
Board of Directors in good faith. 

1. "Related Person" shall mean any individual, firm, corporation 
or other entity (other than the Corporation or any Subsidiary) 
which, together with its Affiliates and Associates (as such 
terms are defined in Rule 12b-2 under the Exchange Act) and 
with any other individual, firm, corporation or other entity 
(other than the Corporation or any Subsidiary) with which it 
or they have any agreement, arrangement or understanding 
with respect to acquiring, holding or disposing of Voting 
Stock, beneficially owns (as defined in Rule 13d-3 of the 
Exchange Act, except that such term shall include any Voting 
Stock which such person has the right to acquire, whether or 
not such right may be exercised within 60 days), directly or 
indirectly, more than twenty percent of the voting power of 
the outstanding Voting Stock. 

J. "Subsidiary" shall mean any corporation in which a majority 
of the capital stock entitled to vote generally in the election of 
directors is owned, directly or indirectly, by the Corporation. 

K. "Voting Stock" shall mean all of the then outstanding shares 
of the capital stock of the Corporation entitled to vote 
generally in the election of directors. 

2. In addition to the affirmative vote otherwise required by law or any 
provision of this Certificate of Incorporation (including without limitation Article 
Eleventh), except as otherwise provided in paragraph 3, any Business Combination 
shall require the affirmative vote of the holders of 90% of all Voting Stock, voting 
together as a single class. - 

Such affirmative vote shall be required notwithstanding any other provision of 
this Certificate of Incorporation or any provision of law or of any agreement with 
any national securities exchange which might otherwise permit a lesser vote or no 
vote, and such affirmative vote shall be required in addition to any affirmative vote 
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of ft. holders of an, partner or aerie, of the Voons Stock reared by law 
or by this Certificate of Incorporation. 

shall require only such affinitive to b as is req j agreement with 

to Certificate of ^V™™ .Bmtess Combination 4a. does 

my notional secures »J? Jrftolta 0 f the Corporation, 

paragraphs A and B arc met: 

A The Business Combination shall have 

majority of the Continuing Directors, it being understood that 
KndSLn shall not be capable of satisfaction unless ihere 
is at least one Continuing Director. 
B. All of the following conditions shall have been met: 

m The form of the Consideration Received by holders of shares of a 
01 rSiX class of outstanding Voting Stock shall be m cash or in 
STsa^e « £ Elated Person has paid for shares of such 
SLsTf vS Stock within the two-year period endmg on and 
SSrDetennmationDate. If.wimm such two-year 
Stne Related Person has paid for shares of any class of 
vS Sock with varying forms of M ^ 
S daation Received per share by holders of shares of such 
S Voting Stock shall be either cash or the form used to 
Se the largest number of shares of such class of Voting Stock 
by ft! Elated Person within such two-year period. 

m The aggregate amount of Consideration Received per share by 

(it being intended that the requirements of this pne^OQ 
shall be required to be met with respect to every such class of 
Voting Stock outstandine, whether or not the Related Person has 
Piously acquired any shares of that particular class of Voting 
Stock): 

(*> (if applicable) the highest per share price (including any 

°° brocage commissions, transfer taxes and soliciting dealers fees) 
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oaid by the Related Person for any shares of that class of Voung 
Swck acquired by it within the two-year period immediate y pnor 
2£ SU-ent Date or in the uwrtm in winch ,t 
became a Related Person, whichever is higher, or 

(b) the FairMarket Valueper share of such class of Voting Stock on 
the Announcement Dare; or 

tc\ in the case of any class of preferred stock, the highest preferential 
{) S sbJs to which the holders of shares of such class of 

bivoUmtary liquidation, dissolution or winding up of the 
Corporation. 

AS) After such Related Person has become • *f*J^^ 
{) to the consummation of such Business C«*«£cM4> «J» 
as approved by amajority of the <****£^ ^ **" 

m ^reduction in the annual rate of dividends paid on the 
Colon sfock rexeept as necessary to reflect any subdivision of 
uie Smmon Stock),Txcept as approved by a majority of fce 
Contoukg Director;, and (D) an increase » «d. .annual rate 
S2 1 necessary to reflect any reclassificauon Oncludmg 
anv reverse stock split), recapitalization, reorganization or any 

urease such annual rate is approved by a rnajonty of the 
Continuing Directors; and (o) such Related Person f^^l 
become the beneficial owner of any newly issued share of Voting 

ta&eefly fr°m *» Coiporatio0 ^ 85 
^SSSL which results in such Related Person becoming a 

Related Person. 

flv) After »ch «^^ to ^££5SSfcJ 
Related Person shall not have received the benefit, directly or 

rnnmatv as a stockholder of the Corporation), of any loans, 

tax credits or other tax advantages provided by the Corpo^on, 
whether in anticipation of or to connection with such Business 
Combination or otherwise. 
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(v) A proxy or information statement describing the proposed 
Business Combination and complying with the requirements of 
the Exchange Act and the rules and regulations thereunder (or any 
subsequent provisions replacing such act, rules or regulations) 
shall be mailed to all stockholders of the Corporation at least 30 
days prior to the consummation of such Business Combination 
(whether or not such proxy or information statement is required to 
be mailed pursuant to the Exchange Act or subsequent 
provisions). Such proxy or information statement shall contain 
on the front thereof, prominently displayed, any recommendation 
as to the advisability or inadvisability of the Business 
Combination which the Continuing Directors, or any of them, 
may have furnished in writing to the Board of Directors. 

4. A majority of the total number of authorized directors (whether or not there 
exist any vacancies in previously authorized directorships at the time any 
determination is to be made by the Board of Directors) shall have the power and 
duty to determine, on the basis of information known to them after reasonable 
inquiry, all facts necessary to determine compliance with this Article Twelfth 
including, without limitation, (1) whether a person is a Related Person, (2) the 
number of shares of Voting Stock beneficially owned by any person, (3) whether 
the applicable conditions set forth in paragraph (2) of Section C have been met with 
respect to any Business Combination, and (4) whether the assets which are the 
subject of any Business Combination or the Consideration Received for the 
issuance or transfer of securities by the Corporation or any Subsidiary in any 
Business Combination have an aggregate Fair Market Value of $500,000 or more. 

5. Nothing contained in this Article Twelfth shall be construed to relieve any 
Related Person from any fiduciary obligation imposed by law. 

THIRTEENTH: Any action required or permitted to be taken by the stockholders 
of the Corporation must be effected at an annual or special meeting of stockholders of the 
Corporation and may not be effected by any consent in writing by such stockholders. 
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

"SKYWORKS SOLUTIONS, INC.", A DELAWARE CORPORATION, 
WITH AND INTO "ALPHA INDUSTRIES, INC." UNDER THE NAME OF 
"SKYWORKS SOLUTIONS, INC.", A CORPORATION ORGANIZED AND EXISTING 
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED 
IN THIS OFFICE THE TWENTY-FIFTH DAY OF JUNE, A.D. 2002, AT 8:30 
O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-SIXTH DAY 
OF JUNE, A.D. 2002, AT 8 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 
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Harriet Smith Windsor, Secretary of State 
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CERTIFICATE OF OWNERSHIP AND MERGER 
OF 

SKYWORJCS SOLUTIONS, INC. 
WITH AND INTO 
ALPHA INDUSTRIES, INC. 

Pursuant to Section 253 of the General 
Corporation Law of the State of Delaware 



Alpha Industries, Inc., a Delaware corporation (the "Company^uant 
to Section 253 of the General Corporation Law of the State of Delaware (the DGCL ), 
hereby certifies as follows: 

1 The Company owns all of the issued and outstanding common 
stock, par value $.01 per share, of Skyworks Solutions, Inc., a 
Delaware corporation (the "Subsidiary"), which is the only 
outstanding class of capital stock of the Subsidiary. 

2 On June 13, 2002, the Board of Directors of the Company 
unanimously adopted resolutions, substantially in the form 
attached as Exhibit A hereto, authorizing the merger of the 
Subsidiary with and into the Company pursuant to Section 253 of 
the DGCL (the "Merger"), with the Company surviving the 
Merger. Such resolutions have not been modified or rescinded and 
are in full force and effect on the date hereof. 

3 The Company, as the sole stockholder of the Subsidiary, has 
approved the Merger pursuant to Section 253 of the DGCL. 

4 This Certificate of Ownership and Merger shall become effective 
at, and the effective date of the Merger shall be, 8:00 a.m., Eastern 
Time, on June 26, 2002. 

5 Upon the effective date of the Merger, the name of the Company, 
as the corporation surviving the Merger, shall be changed to 
"Skyworks Solutions, Inc." 
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Upon the effective date of the Merger, Article First of the Restated 
Certificate of Incorporation, as amended, of the Company shall be 
amended to icad: "FIRST: The name of the Corporation is 
'Skyworks Solutions. Inc.'* Except as set forth in this Section 6 of 
this Certificate of Ownership and Merger, the Restated Certificate 
of Incorporation, as amended, of the Company shall remain 
unamended. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, Alpha Industries, Inc. has caused dus 

Certificate of 
June, 2002. 

ALPHA INDUSTRIES, INC. 



By; MPaul E.Vincent 



Name: Paul E. Vincent > 
Title: Vice President, Chief Financial Officer, 
Treasurer and Secretary 
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Exhibit A 

WHEREAS, the Company owns all of the issued and 
outstanding shares of capital stock of Skyworks Solutions, Inc., a 
Delaware corporation and a wholly owned subsidiary of the 
Company (the "Subsidiary 11 ); and 

WHEREAS, the Board of Directors deems it advisable and 
in the best interest of the Company and its stockholders that, 
following the effective time of the merger of the Company with the 
wireless business of Conexant (the "Effective Time"), the 
Company effect a merger (the "Short Form Merger") of Subsidiary 
with and into the Company, with the Company surviving the Short 
Form Merger (the "Surviving Corporation*). 

NOW, THEREFORE, IT IS RESOLVED, that the Short 
Form Merger be, and it hereby is, approved and adopted in all 
respects; and further 

RESOLVED, that the Company be, and it hereby is, 
authorized and empowered to enter into and consummate the Short 
Form Merger, pursuant to which, among other things, at the 
Effective Time of the Short Form Merger (as defined below) (i) 
Subsidiary will be merged with and into the Company pursuant to 
Section 253 of the General Corporation Law of the State of 
Delaware ("DGCL") and the separate existence of Subsidiary shall 
thereupon cease, (ii) the name of the Surviving Corporation shall 
be "Skyworks Solutions, Inc."; (iii) the Restated Certificate of 
Incorporation, as amended, of the Company shall be the Certificate 
of Incorporation of the Surviving Corporation; and (iv) the Second 
Amended and Restated By-Laws of the Company shall be the By- 
Laws of the Surviving Corporation, each of such actions being 
hereby approved and adopted; and further 

RESOLVED, that at the Effective Time of the Short Form 
Merger, Article First of the Restated Certificate of Incorporation, 
as amended, of the Company shall be amended to read as follows: 

"FIRST: The name of the Corporation is 'Skyworks 
Solutions, Inc. ,M 

; and ftirther 

RESOLVED, that, at the Effective Time of the Short Form 
Merger each share of common stock, par value $0.01 per share, of 
Subsidiary issued and outstanding immediately prior to the 
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Effective Time of the Short Form Merger Shall, by of the 
Short Form Merger and without any acuon on the pari t of the 
holder thereof, be cancelled and cease to exist; and further 

RESOLVED, that the appropriate officers of the Company 
be, and each of them acting singly hereby is, authored, m the 
name and on behalf of the Company, to execute and *%«J™* 
to be filed, following the Effective Time, an appropriate Certificate 
of Ownership and Merger to effect the Short Form Merger wi th the 
Secretary of State of the State of Delaware in accordance with the 
KwUch Certificate of Ownership and Merger *U»tt the 
time of effectiveness of the ShortForm Merger (the Effeetwe 
Time of the Short Form Merger"), and to make, execute, deliver 
and file at the appropriate time such other instruments and 
documents as may be necessary or desirable to consummate the 
Short Form Merger pursuant to the DOCL. 
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Delaware 



PAGE 1 



The first State 



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

"SKYWORKS SOLUTIONS, INC . " , A DELAWARE CORPORATION, 
WITH AND INTO "ALPHA INDUSTRIES, INC." UNDER THE NAME OF 
"SKYWORKS SOLUTIONS, INC.", A CORPORATION ORGANIZED AND EXISTING 
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED 
IN THIS OFFICE THE TWENTY-FIFTH DAY OF JUNE, A.D. 2002, AT 8:30 
O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-SIXTH DAY 
OF JUNE, A.D. 2002, AT 8 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 
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Harriet Smith Windsor, Secretary of State 
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CERTIFICATE OF OWNERSHIP AND MERGER 
OF 

SKYWORKS SOLUTIONS, INC. 
WITH AND INTO 
ALPHA INDUSTRIES, INC. 

Pursuant to Section 253 of the General 
Corporation Law of the State of Delaware 



Alpha Industries, Inc., a Delaware corporation (the "^W^f 
to Section 253 ofSe General Corporation Law of the State of Delaware (the DGCL ), 
herchy certifies as follows: 

1 The Company owns all of the issued and outstanding common 
stock, par value $.01 per share, of Skyworks Solutions, Inc., a 
Delaware corporation (the "Subsidiary"), which is the only 
outstanding class of capital stock of the Subsidiary. 

2 On June 1 3 , 2002, the Board of Directors of the Company 
unanimously adopted resolutions, substantially in the form 
attached as BdubitA hereto, authorizing the merger of; me 
Subsidiary with and into the Company pursuant to Section 253 of 
the DGCL (the "Merger"), with the Company ' surviving the 
Merger. Such resolutions have not been modified or rescinded and 
are in full force and effect on the date hereof. 

3 The Company, as the sole stockholder of the Subsidiary, has 
approved the Merger pursuant to Section 253 of the DGCL. 

4 This Certificate of Ownership and Merger shall become effective 
at, and the effective date of the Merger shall be, 8:00 a.m., Eastern 
Time, on June 26, 2002. 

5 Upon the effective date of the Merger, the name of the Company, 
as the corporation surviving the Merger, shall be changed to 
"Skyworks Solutions, Inc." 
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, Upon the effective date of the Merger. Article First of the Restated 
Certificate of Incorporadon, as amended, of the Company shall be 
amended to read: "FIRST: The name of the Corporation is 
•Skyworks Solutions. Inc.- Except as set forth in this Section 6 of 
this Certificate of Ownership and Merger, the Restated Certificate 
of Incorporation, as amended, of the Company shall remain 
unamended. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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rvi WITNESS WHEREOF, Alpha industries, Inc. has caused this 

June, 2002. 

ALPHA INDUSTRIES, INC. 



By: fa/ Paul E. Vincent 



Name: Paul E. Vincent 
Title: Vice President, Chief Financial Officer, 
Treasurer and Secretary 
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Exhibit A 

WHEREAS, the Company owns all of the issued and 
outstanding shares of capital stock of Sky works Solutions, Inc., a 
Delaware corporation and a wholly owned subsidiary of the 
Company (the "Subsidiary"); and 

WHEREAS, the Board of Directors deems it advisable and 
in the best interest of the Company and its stockholders that, 
following the effective time of the merger of the Company with the 
wireless business of Conexant (the "Effective Time"), the 
Company effect a merger (the "Short Form Merger") of Subsidiary 
with and into the Company, with the Company surviving the Short 
Form Merger (the "Surviving Corporation"). 

NOW, THEREFORE, IT IS RESOLVED, that the Short 
Form Merger be, and it hereby is, approved and adopted in all 
respects; and further 

RESOLVED, that the Company be, and it hereby is, 
authorized and empowered to enter into and consummate the Short 
Form Merger, pursuant to which, among other things, at the 
Effective Time of the Short Form Merger (as defined below) (i) 
Subsidiary will be merged with and into the Company pursuant to 
Section 253 of the General Corporation Law of the State of 
Delaware ("DGCL 0 ) and the separate existence of Subsidiary shall 
thereupon cease, (ii) the name of the Surviving Corporation shall 
be "Skyworks Solutions, Inc."; (iii) the Restated Certificate of 
Incorporation, as amended, of the Company shall be the Certificate 
of Incorporation of the Surviving Corporation; and (iv) the Second 
Amended and Restated By-Laws of the Company shall be the By- 
Laws of the Surviving Corporation, each of such actions being 
hereby approved and adopted; and further 

RESOLVED, that at flic Effective Time of the Short Form 
Merger, Article First of the Restated Certificate of Incorporation, 
as amended, of the Company shall be amended to read as follows: 

"FIRST; The name of the Corporation is 'Skyworks 
Solutions, Inc.'" 

; and further 

RESOLVED, that, at the Effective Time of the Short Form 
Merger each share of common stock, par value $0.01 per share, of 
Subsidiary issued and outstanding immediately prior to the 
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Effective Time of the Short Form Merger shall, by virtue of the 
Short Form Merger and without any action on the part of the 
holder thereof, be cancelled and cease to exist; and further 

RESOLVED, that the appropriate officers of the Company 
be, and each of them acting singly hereby is, authorized, in the 
name and on behalf of the Company, to execute and file, or cause 
to be filed, following the Effective Time, an appropriate Certificate 
of Ownership and Merger to effect the Short Fonn Merger with the 
Secretary of State of the State of Delaware in accordance with the 
DGCL, which Certificate of Ownership and Merger shall state the 
time of effectiveness of the Short Form Merger (the "Effective 
Time of the Short Fonn Merger"), and to make, execute, deliver 
and file at the appropriate time such other instruments and 
documents as may be necessary or desirable to consummate the 
Short Form Merger pursuant to the DGCL. 



